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Coiitr«tot Se ction 
Attentioa* | 

Legal Staff 

Proposed CFFF Contract Form 


STATINTL 

OGC HAS REVIEWED. 


16 iiarch 1^0 


1# In reiriewing the proposed CFfF contract form, returned here- 
with, I would like to submit the following comments for yois* considera- 
tion and discus 

2# In the first ^Whereas* clause , 1 do not be lie re the word 
*ade"|uate” is neceseary# 

5* In the second **l?hereaa” clause, I suggest the following word- 

ingi 

”lhereas the Corernii^nt dee ires the contractor to conduct 
such research and developirfesnt work, at^i construct whaterer equip- 
msnt or articles may b© hereinafter specified?.’* 

4* In regard to the third *Miereas*^ clause, the designation of 
**actual cost^ is festrlctire and apparently not intended in view of 
Article S (a)* I suggest the followings 

“Whereas th!^ contractor is willing to proTida said facilities 
and qualified personnel and undertake such work on a cost-plus- 
a-fixed-fee basis as hereinafter specified;, “ 

6» Suggest deletion of the fourth “Whereas” clause (as unnecessary)* 

6# Suggest the following wording in lieu of the fifth “Whereas” 
clauses 


“Whereas the contemplated work will require that a substantial 
part of the isaterials, supplies, and other articles required there- 
for be either constuned or incorporated into equipment or other ar- 
ticles to be loped during the course of the work*” 

7* 0on*t believe there is any necessity for the sixth “Whereas” 
clause* 

8* In Article 1 (a), entitled “Scope of Subject Work," suggest 
insertion of the word “qualified” between “necessary” and “personnel” 
on th© third line, and before the second half of the same paragraph, 
the folloiflng sentence s 

“The contractor shall cooperate in eonauitation and oth’^r- 
wiae as nmy be practicable with the Contracting Offioor or his 
authorised representatiT© upon the request of either*” 

Following the phrase, “The contractor shall report the progress of 


Approved For Release 2002/05/08 : CIA-RDP57-00384R000700060115-4 




Approved For Rel^e 2002/05/08 : CIA-RDP57-00384R00a700060115-4 


insert the word "work,'* «md delete '^studiee end Inwatigetion®, 
After "at InterTsls of not aore 60 day* or ai ol^erwiae dirocted by 

the Contraoting Offioer or hie authorized regroaentatiro, add 

**-5h« contractor shall prepare apecifloatioae and reports and 
supply full taforjaatioa concerning the coa^onents, devices, ap- 
^ratus and methods with which this contract is concerned, and 
shall deliver them, togelSier .ith all models developed hereunder, 
to ihw totraetias Officer or his desire upon their request, 
the oontmctor shall fufnlsh a ooaiplete and report of work 

under this ocsi tract, and shall juclntain records in which descrip- 
tioos and llluetraticns of any Inventions laade in this work shall 
be entered as they are made, with appropriate dates, slgmtureB, 
and witnesses, the ountractor’s undertakl^s undor this para^aph 
«•© hereinafter called 'the Subjeot Work. vXhrouj'hout, suggest 
capitalizatim of "Subject ®ork.") 

§, •jjy?-:p#t'aoaal preference Is to find the "Definitions" clause at 
the begi^^lfi of a contract so you are acquainted with what you are talk- 
ing about rather tiam at the end wliere you have to tiiuab beck to it. 
Article ooi ld t^ms oecomo Section (c) to Article 1 or Article 8. 

10* Besarding Article 2 "Teraimticai" - do we want to give the csm- 
tractor the advaatag© of SO days notice* 

11, I think Article 3> "Compsfnsatlon" should be slightly revised. 
Suggest the follcwfings 

"The Government shall pay to the contractor as full compensa- 
tion for the perforsance of this contract the fixed fee anu allow- 
able coats as computed hereunder! 

(ft) Fixed Ps», Tm fixed fee shall not exceed percent 

of the maximm alTowable coat of the project, computed without 
regard to the fixed fee. 

(b) Coats. Actual coats for which the contractor my be 
reiabursfeTupon the submission of certified vouchers supplied 
Iffy tshi© Go^ri!i*^n'fc sud approved "tho orfloar 

not exceed exclusive of fixed fee* 


(o) Cost Bsoape. Notwithstanding a^y other provision here- 
of, when and if ac^l costs In t\w amount stated in paragraph 
(b) of this Article 3. shall hive been incurred or obligated here- 
under, the contractor shall not incur or obligate further ao— 
tual costs hereunder unleas and until the Governa®!^ shall first 
Agree la writing to r®lad>urse the ccntr&otor therefor. 


12. Suggest imder Article 
graph in regard to "Vouchers." 
eeativs-tyjw contract. In using 


4, the insertiKi of a preceding subpura- 
Thls can be adapted from page 2 of the in— 
this clause, the fiaaal word "below" should 
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4elet«d and the word *hereixt* insorted* 

IS, Suggest ©hang® in paragraph "final Payment" as follosti 

"(o) final ftiywent. The Contracting Officer may withhold all 
or say part o'f* th!® rVnal reinburseaent payment of cost and/or fee, 
provided that auch withholding dooa not exceed percent of 

such costs and/or fee, pending! 

(1) Yorlficatton of costs by audit of the ccaatractor^s 
books and records | 

( 2 ) SubBlseion cf final atatemjents of property accounts 
required hereini 

invention 

(S) bisolosure of fatewt required hereunder j and 

(4) Tender of final release required heroia. 

14, la subparap’aph (d) we believe this would be somewhat clarified 
by the following verbiage 1 

"(«) Allowable Costa, The general basis for allowable costs 
shall be go^rned by Appendix III, entitl'd 'Contract Coat Principles' 
which is attached hereto and incorporated by roferenoe and mde a 
part hereof, subject to the following additional stipulatlsKisi 

C^rfaead, Allocation of overhead Owenses shall be 
allowed up to not exceeding 100?^ of direct labor charges, 
exclusive of federal and State Social Security faxes," 

"Salaries and Boimsea," and "Special Property Acquisition" should be ap* 
proprlntaly renumbered. It is aasusied that the latter clause refora to 
proj»r'by related to th© contract* Possibly It should be Identlfiod as such< 

15 • In regard to Article 5, "Title and Identification of ^torial," 

I belt'^’ve there is a slight divergence In the wording from the standard 
farms employed by other agencies, flic first sentence might be changed to 
read as follows* 

title to ail mterials, parts, asseablios, sub-acseablies, 
supplies, ei^uipment and other properly for the cost of which the 
contractor is entitled to be reiaibursed hereunder shall automatical- 
ly pass to and vest In the 3ovsruii»nt t^on delivery to the omtractor 
or upon the happening of any other event by which title passes freva 
the vendor or supplier thereof, in the caee of any such property 
efetioh is purchased for the performance of thi.s contract, cr. In the 
case of property not so purchased, upox the allocatioa thereof to 
the omtract by the ccKtsmenoexaent of jarooesslng or use thereof or 
otherwise," 

15, In Article 9 (a), the second line following the word "apparatus," 
insert the additional word "equipaent," In re paragraph (b) "Insurance," 
■ttie Contracting Officer can bo guided by Seoticn 10,S02 of the Joint Pro- 
«ures»nt Kegulatltms. 
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17# la Article 7, I boliev© it ■aould be adrisabl© to ineert a re- 
qolraraaat for submissloa of an imrsatory covering property on which no 
asooimtiag is required* Sug^jest the last four lines of ttiQ Article on 
page 5# beginning with the words ’’and provided further that* be amended 
to read ■ 

“And provided further that within 60 days after the termiimtlon 
of subjttot work, the coatraotor shall reader an accoxmting and inven- 
tory, in accordance with the instructions of the Oantraoting Officer# 
for all property governed by this Article,* 

18* la regard to Article 9 “Subcontractor s," furteior obligation laay 
bo placed upon, the contraotor to obtain additional approval fro® the Con- 
tracting Officer in certain oases* Tins following aituatlona might be con- 
sidered - (1) expenditure of #2,600 or iaorci (2) research and develepaent 
work, or (3) acquisition of real property# cons truotlco, or alteration to 
buildings axoeediag #100^ or restoration of altered buildings, or (4) 
INsbrlostlcaa, purchase or Inatallatioa of scientific or tcclmlGal equip- 
a^at in excess of |500 which would normlly be treated as a capital ex- 
penditure# or (6) items other than in (4) which would normally be tsroated 
as capital expenditure#, or (8) rental of scientific or technical equip- 
ment in excess of #600 annual rent or jfcental of any other capital equip- 
meat regardless of amount. (Provided that requirsBaseats of euch a subsec- 
tion would not apply to contrarts for perscnal servloes only*) 

It* In regard to Article 10 "Patent Indesonlty^ - there is some queotiwn 
in ay mind of the necessity for including this particular clause in a re- 
search and developsBent contract, and suggest that we wait until the standard 
elaueea for CPFF contraote are published in the Joint Procurement Kogula- 
Mme* 

20# Stone considerable research and oonsideratioa has gone into the 
drafting of the Joint Procurement Regulations, believe it would be advis- 
able to follow the motions indicated in 9-107 regarding patent rights and 
lioenses# ?hc variou# aubseotion# indicated therein require some roar- 
rangoTaent depending on the subject matter of the contract, and for teat 
reason should not ^ "canned* In one standard article. Appropriate pro- 
viaioa# a»y bo required for reporting of royalties and use of cepyrights, 

21# It is noted in regard to Article 13, the "Disputes* clausa, 
there lo a eawwliat more elaborate fom provided in the Joint Procure- 
meat Regulations in Sectloa 7-103#12. It is iwe specific on tiis fflechfihioal 
procedure to be fol lowed and may be preferable# It may alec bo advisable 
in seme cases to employ a clause similar to that Indicated in the recent 
ease of D. 8, r Moofisan shich provided for fiz^l cJetsrminaticn by the Ooa- 
tracting uffloer or the Agency '*i©ad of quostims of law as well as fact# 

22# the "Ch&mEei* clause in Jeetlon 7-105.'2 of the Joint Proctarement 
Eegulatlons la sofrewhat different fro 3. the one cixitained In the proposed 
draft, and a ocstelaatlcn of the two would probably be advisable# 
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85 . Hotioo la coaclusicn that there is ao provisloa aado for Delay# 
and Damaget, and while we have foxmd that Llq^uldated Samee# do not appear 
to be advleable. it iBay be necessary in some oases to insert scai® appro- 
priate prorision. 


STATINTL 


STATINTL 




cc: Subject 
. Chr ono 
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